
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-3010

DIVISION OF

CORPORATION FINANCE

February 20 2008

Susan Permut

Senior Vice President

and Deputy General Counsel

EMC Corporation

176 South Street

Hopkinton MA 01748-9103

Re EMC Corporation

Incoming letter dated December 21 2007

Dear Ms Permut

This is in response to your letters dated December 21 2007 and January 11 2008

concerning the shareholder proposal submitted to EMC by William Steiner We also

have received letters on the proponents behalf dated December 29 2007 and

January 14 2008 Our response is attached to the enclosed photocopy of your

correspondence By doing this we avoid having to recite or summarize the facts set forth

in the correspondence Copies of all of the correspondence also will be provided to the

proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Jonathan Ingram

Deputy Chief Counsel

Enclosures

cc John Chevedden

                                            

                                         
***FISMA & OMB Memorandum M-07-16***



February 20 2008

Response of the Office of Chief Counsel

Division of Corporation Finance

Re EMC Corporation

Incoming letter dated December 21 2007

The proposal urges EMC to take all steps necessary in compliance with

applicable law to ftilly adopt simple majority vote requirements in its certificate of

incorporation and by-laws

There appears to be some basis for your view that EMC may exclude the proposal

under rule 14a-8i1 in this regard we note your representation that EMC will

provide shareholders at EMCs 2008 Annual Meeting with an opportunity to approve

amendments to opt out of the default supermajority provisions of the Massachusetts

Business Corporation Act Accordingly we will not recommend enforcement action to

the Commission if EMC omits the proposal from its proxy materials in reliance on

rule 14a-8iXlO

Sincerely

Craig 11vka
Attorney-Adviser
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VIA HAND DELIVERY
Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street N.E

Washington DC 20549

Re Shareholder Proposal of William Steiner

Exchange Act of 1934Rule 14a-8

Dear Ladies and Gentlemen

This letter is to inform you that EMC Corporation the Company intends to omit from

its proxy statement and form of proxy for its 2008 Annual Shareholders Meeting collectively

the 2008 Proxy Materials shareholder proposal and statements in support thereof the

Proposal received from William Steiner naming John Chevedden as his designated

representative the Proponent

Pursuant to Rule 14a-8j we have

enclosed herewith six copies of this letter and its attachments

filed this letter with the Securities and Exchange Commission the

Commission no later than eighty 80 calendar days before the

Company intends to file its definitive 2008 Proxy Materials with the

Commission and

concurrently sent copies of this correspondence to the Proponent

Rule 14a-8k provides that shareholder proponents are required to send companies

copy of any correspondence that the proponents elect to submit to the Commission or the staff of

the Division of Corporation Finance the Staff Accordingly we are taking this opportunity to

inform the Proponent that if the Proponent elects to submit additional correspondence to the

Commission or the Staff with respect to this Proposal copy of that correspondence should

concurrently be furnished to the undersigned on behalf of the Company pursuant to

Rule 14a-8k

EMC Corporation 176 South Street Hopkinton Massachusetts 01748-9103 508-435-1000 www.EMC.com
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THE PROPOSAL

The Proposal requests that the Company take all steps necessary in compliance with

applicable law to fully adopt simple majority vote requirements in our Certificate of

Incorporation and by-laws .A copy of the Proposal as well as related correspondence with the

Proponent is attached to this letter as Exhibit

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be

excluded from the 2008 Proxy Materials pursuant to Rule 14a-8i10 because the Company has

substantially implemented the Proposal

ANALYSIS

The Proposal May Be Excluded under Rule 14a-8i1O Because the Company Has

Substantially Implemented the Proposal

The Proposal may be excluded under Rule 14a-8i10 because the Board of Directors of

the Company the Board has committed to submitting to shareholders proposal to amend the

Companys governance documents i.e the Companys Restated Articles of Organization the

Articles and/or its Amended and Restated Bylaws the Bylaws as appropriate to adopt

simple majority vote Further the Board will recommend that shareholders approve the

amendments at the Companys 2008 Annual Meeting Pursuant to Rule 14a-8i10 company

may properly exclude proposal from its proxy materials if the company has substantially

implemented the proposal In Exchange Act Release No 20091 Aug 16 1983 the

Commission took the position that shareholder proposal need only be substantially

implemented and not fully effected in order to be excludable under Rule 14a-8il0 and its

predecessor The Staff has stated that determination that the has substantially

implemented the proposal depends upon whether its particular policies practices and procedures

compare favorably with the guidelines of the proposal Texaco Inc avail Mar 28 1991

The Proposal requests that the Company take all steps necessary in compliance with

applicable law to fully adopt simple majority vote requirements in our Certificate of

Incorporation and by-laws Neither the Companys Articles nor its Bylaws contain any

supermajority voting provisions Rather the Company is subject to certain default supermajority

voting provisions under Massachusetts law Massachusetts Business Corporation Act

MBCA sections 9.215 9.525 10.03e 11.045 12.02e and 14.02e action on

plan of domestication action on plan of equity conversion amendment of the articles of

organization sale of assets other than in the regular course of business approval of plan of

merger or share exchange and voluntary dissolution respectively the MBCA Supermajority

Provisions require the approval of two-thirds of all shares entitled generally to vote on the

matter by the companys articles of organization unless the articles of organization provide for
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lesser percentage vote Because the Companys Articles and Bylaws are silent as to these

matters the MBCA Supermajority Provisions currently apply to the Company

On October 23 2007 the Board determined to submit to shareholders for approval at the

2008 Annual Meeting amendments to the Companys governance documents to adopt simple

majority vote In addition on November 21 2007 the Companys Chairman President and

Chief Executive Officer issued statement to shareholders posted on the Companys website

stating that the Company will submit the amendments for shareholder approval at the Companys
2008 Annual Meeting See http //www emc com/about/govemance/pdf/emc-shareholder

response.pdf copy of the statement is attached to this letter as Exhibit Specifically the

statement provided that the Board has decided to submit to shareholders for approval at EMCs
2008 Annual Meeting proposal to amend EMCs governance documents to adopt simple

majority vote

In order for public company incorporated in Massachusetts to amend its articles of

organization Section 10.03 of the MBCA requires the companys board of directors to adopt the

amendments submit them to the shareholders for approval and notify all shareholders of the

meeting at which the amendments are to be submitted for approval As mentioned above on

October 23 2007 the Board determined to amend the Companys governance documents to

adopt simple majority vote and committed to submitting the necessary amendments to

shareholders for approval at the Companys 2008 Annual Meeting Moreover as required by
Massachusetts law the Company intends to provide in its proxy statement notice of the 2008

Annual Meeting at which shareholders will be given the opportunity to vote on the amendments

The notice will specify that one of the purposes of the 2008 Annual Meeting is to vote on

amendments to the Companys governance documents to opt out of the default MBCA
Supermajority Provisions The proxy statement will provide summary of the amendments

including the Boards recommendation that shareholders vote for the amendments Finally

the Company will submit the amendments to the Companys shareholders for approval at the

Companys 2008 Annual Meeting Thus the Company has substantially implemented the

Proposal by taking all necessary steps to fully adopt simple majority vote

There is ample precedent for permitting company to exclude from its proxy materials

under Rule 14a-8i10 shareholder proposal requesting the elimination of the companys

supermajority voting provisions where the companys board of directors has decided to approve
amendments to its governance documents to adopt simple majority vote and represents that it

will recommend that such amendments be adopted by shareholders at the next annual meeting

See e.g The Dow Chemical Co avail Feb 26 2007 Baker Hughes Inc avail
Feb 20 2007 Chevron Corp avail Feb 15 2007 3M Co avail Feb 15 2007 Intl

Business Machines Corp avail Jan 30 2007 Marathon Oil Corp avail Jan 16 2007
Energy East Corp avail Mar 21 2006 in each case permitting exclusion of shareholder

proposal to adopt simple majority voting because the companys board of directors approved or

resolved to approve amendments to the companys governance documents implementing the
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proposal and committed to submitting the amendments for shareholder approval at the next

annual meeting

Because the Board has committed to amending the Companys governance documents to

adopt simple majority vote and to seeking shareholder approval of the necessary amendments

and will recommend vote in favor of the amendments the Company has substantially

implemented the Proposal and the Proposal should be excluded under Rule 14a-8i10

CONCLUSION

Based upon the foregoing analysis we respectfully request that the Staff concur that it

will take no action if the Company excludes the Proposal from its 2008 Proxy Materials We
would be happy to provide you with any additional information and answer any questions that

you may have regarding this subject Moreover the Company agrees to promptly forward to the

Proponent any response from the Staff to this no-action request that the Staff transmits by

facsimile to the Company only

If we can be of any further assistance in this matter please do not hesitate to call me at

508 293-7254

Sincerely

Susan Permut

Senior Vice President and Deputy General Counsel

Enclosures

cc John Chevedden

00352724 8.DOC
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Mr Joseph Tucci

Chairman of the Board

EMC Corporation EMC
176 South Street

Hopkintcm MA 01748

William Steiner

                                 

                              

RW 14a-8 Ptoposal

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company This proposal is submitted for the next annual shareholder meethig Rule 14a-8
requirements are intended to be met including the continuoua ownership of the required stock
value until after the date of the respective sliaeJioJder meeting and the presentation of this

proposal at the annual meeting This submitted format with the shareho1der.supp1ied emphasis
is intended to be used for definitive proxy publication This is the proxy for John Chevedden
and/or his designee to act on behalf regarding this Rule 14a-8 proposal for the ftirthcoming
shareholder meeting before during and after the forthcoming shareholder meeting Please direct
alt future communication to John Clievedden at

                                        

In the Interest of                cost savings and efficiency please communicate via email
                              

                                      
                                         

Your consideration and the consideration of the Board ofDirectors Is appreciated in support of
the Iong-te perfornce of our company Please acknowledge receipt of this proposal by
email

cc Paul Dacier

Corporate Sttaty
508 435-1000

Fax S0-497-6912
FX 508_497_6915

Date

J1JEiz
OCi 252007

By
___________

Dear Mr Tucci

Sineerel

lner

4zic

***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***
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Rule 14a-8 Proposal October 18.2007

3Adopt Simple Majority Vote

R.ESOLVDI EMC shareowners urge our company to take all steps necessary in compliance

with applicable law to fully adopt simple majority vote requirements in otir Certificate of

incorporation and by-laws

This shareholder proposal topic won our 83%-Support at our 2007 annual meeting Previously

2006 shareholders proposal for annual election of each director won our 84%-support In

response to our 84%-support management proposal on the same topic was submitted to our

vote at our 2007 annual meeting and beginning in 2008 a.L1 our directors will be elected for one-

year terms Similarly believe that our board should now act to adopt this proposal in response
to our 83%-support in 20O7

Simple majority vote also won an impressive 67% yes-vote average at 20 major companies in

2007 The Council of Institutional Investors wwwciLorg formally recommends adoption of

simple majority vote

Our current superinajority vote requirements can allow small minority to frustrate the will of

our shareholder majoiity For example under 67%-vote requirement If our supporting vote is

an overwhelming 66%-yes and only 1%-no only 1% could force their will on our 66%-

majority

supermajorhy vote requirement like we have now can be almost impossible to obtain when

one considers abstentions and broker non-votes For example Goodyear OT proposal for

annual election of each director failed to pass even though 90% of votes cast were yes-votes
While companies often state that the purpose of supermajority requirements is to protect

minority shareholders supermajority raquirements are arguable most often used to block

initiatives opposed by management but supported by most shareowners The Goodyear vote is

perfect illustration

ro encourage our board to respond positively to our 83/o-support for this topic vote yes

Adopt Simple Majority /ote

Yes on

Notes

William SteIner                                                                sponsors this propose

The above fonnar is requested for publication without re-editing or re-fonnatting

The company is requested to assign proposal number represented by above based on the

ehronologic order in which proposals are submitted The requested designation ol3 or

higher number aflows for ratiIcation of auditors to be item

This proposal is believed to conform with Staff Legal Bulletin No 148 CF September 15
2004 includIng

Accordingly going forward we believe that it would not be appropriate for companies to

exclude supporting statement language and/or an entire proposal in reliance on rule .14a-8i3 in
the followng crcumstances

the company objects to f.ctua1 assertions because they arc not supported

**FISMA & OMB Memorandum M-07-16***
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the company objects to factual assertions that vi4tlle not
niaterially false or misleading maybe disputed or countered

the company objects to factual assertions because those assertions may be
interpreted by

shareholders in manner that is unfavorable to the company1 its diieczoys or its officersand/or

the company objects to statements because they represent the opinion ofthe shareholder
proponent or refereiiced source but the statements are not identified specifically as such

See also Sun Microsystems Inc July 21 2005

Please note that the title of the proposal is part of the argument in favor of the proposal In the
rnterest of clazity and to avoid confusion the title of this and each other baflot item is requested tobe consister throughout all the proxy materials

Please advise if there is any typographical question
Stock will be held until after the annual meeting and the proposal will be presented at the annualmeeting

Please acknowledge tbi proposal by email within 14-days and advise the most convenient faxnumber and email address to forward broker letter if needed to the Corporate Secretaiysoffice



From Lee_Rachel@emc.com

Sent Thursday November 01 2007 214 PM

To                                        

Subject EMC

Mr Chevedden

Please see the attached letter

Regards

Rachel Lee

Rachel Lee

Senior Corporate Counsel

EMC Corporation

Office of the General Counsel

176 South Street

Hopkinton MA 01748

508-293-6158

508-497-6915 facsimile

This email message and any files transmitted with it are subject to attorney-client privilege and contain

confidential information intended only for the persons to whom this email message is addressed If you
received this message in error please notify the sender immediately by telephone or email and destroy
the original message without making copy Thank you

***FISMA & OMB Memorandum M-07-16***
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November 2007

VIA EMAIL

                                         

Mr John Chevedden

                                 

           

                                         

Dear Mr Chevedden

Reference is hereby made to the letter dated October 12 2007 from Mr William
Steiner to EMC Corporation the Company or EMC including the proposal attached

thereto the Proposal The Proposal was submitted to EMC on October 23 2007 with

Mr Steiner
indicating that all future communications be addressed to you

The letter does not contain appropriate verification of Mr Steiners beneficial

ownership to prove that Mr Steiner meets the Ownership Eligibility Requirement as
defined below and therefore is eligible to submit the Proposal for inclusion in EMCs
proxy materials for the 2008 Annual Meeting of Shareholders of the Company
Rule 14a-8b of Regulation l4A of the Securities Exchange Act of 1934 as amended

the Exchange Act requires that Mr Steiner must have continuously held at least

$2000 in market value or 1% of EMC securities entitled to vote on the Proposal at the

2008 Annual Meeting for at least one year as of the date the Proposal was submitted the

Ownership Eligibility Requirement The Company has not yet received the

appropriate proof that Mr Steiner meets the Ownership Eligibility Requirement and

hereby requests that you furnish it no later than 14 days from the date you receive this

letter in accordance with Rule 14a-8f of Regulation 14A of the Exchange Act As
explained in Rule 14a-8b sufficient proof may be in the form of

written statement from the record holder of Mr Steiners shares usually

broker or bank verifying that as of the date the Proposal was submitted

Mr Steiner continuously held the requisite number of Company shares for at

least one year or

if Mr Steiner has filed with the Securities and Exchange Commission

Schedule l3D Schedule 13G Form Form or Form or amendments to

those documents or updated forms reflecting his ownership of Company
shares as of or before the date on which the one-year eligibility period begins

copy of the schedule and/or form and any subsequent amendments reporting

change in the ownership level and written statement that Mr Steiner

continuously held the required number of shares for the one-year period

EMC Corporation 176 South Street Hopkiriton Massachusetts 01748-9103 508-435-1000 www.EMC.com

***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***



Please note that unless Mr Steiner proves that he is eligible to submit the

Proposal in accordance with Rule l4a-8b of Regulation 14A of the Exchange Act and

meets all of the other requirements thereunder EMC will not include the Proposal in its

proxy materials for the 2008 Annual Meeting

Please confirm receipt of this letter by reply e-mail to Iee_rachel@emc.com For

your reference enclose copy of Rule 14a-8

Enclosure

If you have any questions please do not hesitate to call me at 508 293-6158

cc Mr William Steiner

Rachel Lee

Senior Corporate Counsel



Shoreho Icier Proposals Rule 14a-8

240.14a-8

This section addresses when company must include shareholders proposal in its proxy statement and
identify the

proposal in its form of praçy when the company holds on annual or special meeting of shareholders In summary in order to

have your shareholder proposal included on companys proxy cord and included along with any supporting statement in

its proxy statement you must be eligible and follow certain procedures Under few specific circumstances the
company is

permitted to exclude your proposal but only ofter submitting its reasons to the Commission We structured this section in

question-and-answer format so that it is easier to understand The references to you are too shareholder seeking to
submit the proposal

Question What Is proposal
shareholder proposal isyour recommendation or requirement that the company and/or its board of directors

take action which you intend to present at meeting of the companys shareholders Your proposal should state
as clearly as possible the course of action that you believe the company should follow If your proposal is placed on
the companys proxy cord the company must also provide in the form of proxy means for shareholders to specify
by boxes choice between approval or disapproval or abstention Unless otherwise indicated the word proposol
as used in this section refers both to your proposal and to your corresponding statement in support of your
proposal if any

fbi Question Who is eligible to submit proposal and how do demonstrate to the company that am eligible

In order to be
eligible to submit proposal you must have continuously held at least $200o in market

value or 1% of the companys securities entitled to be voted on the proposal at the meeting for at least one
year by the dote you submit the proposal You must continue to hold those securities through the dote of
the meeting

12 If you are the registered holder of your securities which means that your name appears in the companys
records as ci shareholder the company can verify your eligibility on its own although you will still have to

provide the company with written statement that you intend to continue to hold the securities through
the dote of the meeting of shareholders 1-lowever if like many shareholders you ore not registered holder
the company likely does not know that you ore shareholder or how many shares you own In this case at
the timeyou submit your proposal you must prove your eligibility to the company in one of two ways

ii The first way is to submit to the company written statement from the record holder of your
securities lusually broker or bank verifying that at the time you submitted your proposal you
continuously held the securities for at least one year You must also include your own written

statement that you intend to continue to hold the securities through the dote of the meeting of

shoreholders or

liii
The second way to prove ownership applies only if you hove filed Schedule 130 240.13d-l01
Schedule 13G 15240.13d-102 Form 249.103 of this chapter Form 1249.104 of this chopterl
and/or Form 1524g 105 of this chapter or amendments to those documents or updated farms
reflecting ycurownership of the shores as of or before the dote on which the one-year eligibility
period begins If you have filed one of these documents with the SEC you may demonstrate your
eligibility by submitting to the company

lAl copy of the schedule and/or form and any subsequent amendments reporting change in

your ownership level

Your written statement thotyou continuously held the required number of shares for the one-

year period as of the dote of the statement and

CI Your written statement that you intend to continue ownership of the shores through the dote of
the companys annual or special meeting

Ic Question How many proposals may submit

Each shareholder may submit no more than one proposal to company for particular shoreholders meeting

dl Question How lang can my proposal be
The proposal including any accompanying supporting statement may not exceed 500 words

le QuestionS What Is the deadline for submitting proposal

Ill If you ore submitting your proposal for the companys onnual meeting you ccii in most cases find the
deadline in lost years proxy statement However if the company did not hold an annual meeting lost year
or has changed the date of its meeting for this year more than 30 days from last years meeting you can



usually find the decdfrie in one of the componys quarterly reports on Form 10-Q 249.3Q8o of this chapter
or 10-QSB 2LI9308b of this chopterl or in shareholder reports of investment companies under 270.30d-1
of this chapter of the Investment Company Act of 1940 In order to ovoid controversy shareholders should
submit their proposals by means including electronic means that permit them to prove the dote of delivery

The deadline is calculated in the following manner if the proposal is submitted for regularly scheduled

annual meeting The proposal must be received at the componys principal executive offices not less than

120 calendar days before the dote of the companys proxy statement released to shareholders in

connection with the previous years annual meeting However if the company did not hold on annual

meeting the previous year or if the date of this years annual meeting has been changed by more than 30
days from the date of the previous years meeting then the deadline is reasonable time before the

company begins to print and rnaU its proxy materials

131 If you ore submitting your proposal for meeting of shareholders other than regularly scheduled annual

meeting the deadline is reasonable time belore the company begins to print and mail its proxy materials

Question What If fail to follow one of the eligIbility or procedural requirements explained in answers to

Questions through of this sectton

11 The company may exdude your proposal but only after it has notified you of the problem and you have
failed adequately to correct it Within 14 calendar days of receiving your proposal the company must

notify

you in writing of any procedural or eligibility deficiencies as well as of the time frame for your response
Your response must be postmwked or transmitted electronically no later than 14 days from the dote you
received the companys notification company need not provIde you such notice of deficiency if the

deficiency cannot be remedied such as if you foil to submit proposal by the companys properly
determined deadline If the company intends to exclude the proposal it will later hove to make
submission under 240140-8 and provide you with copy under Question 10 below 240.14o-81j

If you foil in your promise to hold the required number of securities through the dote of the meeting of

shareholders then the company will be permitted to exclude all of your proposals from its proxy materials

far any meeting held in the following two calendar years

lg Question Who has the burden of persuadIng the Commission or Its staff that my proposal can be excluded
Except as otherwise noted the burden is on the company to demonstrate that it is entitled to exclude poposot

hi Question Must appear personally at the shareholders meeting to present the proposal

Ill Either you or your representative who is qualified understate law to present the proposal on your behalf
must ottend the meeting to present the proposal Whether you attend the meeting yourself or send
qualified representative to the meeting in your place you should make sure that you your

representative follow the proper state low procedures for attending the meeting and/or presenting your
proposal

121 If the company holds its shareholder meeting in whole or in part via electronic media and the company
permits you or your representative to present your proposal via such media then you moy appear through
electronic media rather than traveling to the meeting to appear in person

If you or your qualified representative foil to appear and present the proposal without good cause the

company will be permitted to exclude all of your proposals from its proxy materials for any meetings held in

the following two calendar years

hI Question III have complied with the procedural requirements on what other bases mayo company rely to
exclude my proposal

Improper under state law If the proposal is nato proper subject for action by shareholders under the laws
of the jurisdiction of the companys organization

Nate to paragraph full Depending on the subject matter some proposals ore not considered proper under
state low if they would be binding on the company if approved by shareholders In our experience most
proposals that are cast as recommendations or requests that the board of directors take specified action

are proper under state law Accordingly we will assume that proposal drafted as recommendation or

suggestion is proper unless the company demonstrates otherwise

Violation of 10w If the proposal would ii implemented cause the company to violate any state federal or

foreign low to which it is subject

Note to paragraph fi2 We will not apply this basis for exclusion to permit exclusion of proposal on
grounds that It would violate foreign law if compliance with the foreign low would result in violation of any
state or federal law

31 Violation of proxy nAes If the proposal or supporting statement is contrary to any of the Commissions proxy



wies including 240.14a-9 which prohibits moteriafly false or misleading statements in proxy soliciting
materials

Personal grievance special interest If the proposal relates to the redress of personal claim or grievance
against the company or any other person or if it is designed to result in benefit to you or to further
personal interest which Is not shared by the other shareholders at large

51 Relevance If the proposal relates to operations which account for less than percent of the companys
total assets at the end of its most recent fiscal year and for less than percent of its net earnings and gross
sales for Its most recent fiscal year and is not otherwise significantly related to the companys business

61 Absence of power/authority If the corn pony would lack the power or authority to implement the proposal

Management functions If the proposal deals with matter relating to the componys ordinary business
operations

18 Relates to election If the proposal relates to on election for membership on the companys board of dire ctors
or onalogojs governing body

91 Conflicts with companys prop ogol lithe proposal directly conflicts with one of the companys own
proposals to be submitted to shareholders at the some meeting
Note to paragraph i9A cam ponys submission to the Commission under this section should specify the
points of conflict with the cohipanys proposaL

110 Substantially implemented If the company has already substantially implemented the proposal

ill Duplication If the proposal Substantially duplicates another proposal previously submitted to the company
by another proponent that will be induded in the companys proxy materials for the same meeting

12 Resubmissions lithe proposal deals with substantially the some subject matter as another proposal or
proposols that has or have been previously included in the companys proxy materials within the preceding

calendar years company may exclude it from its proxy materials for any meeting held within calendar
years of the last time it was included lithe proposal received

Ii Less than 3% of the vote if proposed once within the preceding calendar years

ii Less than 6% of the vote au its lost submission to shareholders if proposed twice previously within the
preceding calendar years or

liii Less than 10% of the vote on its last submission to shareholders if proposed three times or more
previously within the preceding calendar years and

1131 Specific amount of dMdends If the proposal relates to specific amounts of cash or stock dividends

QI Question 10 What puocedures must the company follow if it intends to exclude my proposal

11 If the compare intends to exclude proposal from its proxy materials it must file its reasons with the
Commission no later than 80 calendar days before it files Its definitive proxy statement and formal proxywith the Commission The company must simultaneously provide you with copy of its submission The
Commission staff may permit the company to make its submission later than 80 days before the company
files its definitive proxy statement and farm of proxy if the company demonstrates good cause for missingthe deadline

The company must file six paper copies of the following

ii The proposal

ill An explanation of why the company believes that it may exclude the proposal which should if

possible refer to the most recent applicable authority such as prior Division letters issued under the
rule and

lull supporting opinion of counsel when such reasons are based on matters of state or foreign law

1k Question 11 May submit my own statement to the Commission responding to the companys arguments
Yes you may submit response but it is not required You should

try to submit any response to us with copy to
the company as soon as possible after the company makes its submission This way the Commission staff will
have time to consider

fully your submission before it issues its response You should submit six paper copies of your
response

Question 12 If the company includes my shareholder proposal in its proxy materials what Information about
me must it include along with the proposal itself



11 The companys proxy statement must indude your name and address as wet as the number of the

companys voting securities that you hold However instead of providing that information the company
may instead Include statement that it will provide the information to shareholders promptly upon
receiving an oral or written request

121 The company is not responsible for the contents of your proposal or supporting stat emenL

ml Question 13 What con do if the company includes in its proxy statement reasons why it believes

shareholders should not vote in favor of my proposal and disagree with some of its statements

Ii The company may elect to include in its proxy statement reasons why it believes shareholders should vote

against your proposal The company Is allowed to make arguments reflecting its own point of viewjust as

you may express your own point of view in your proposals supporting statement

12 However if you believe that the companys opposition to your proposal contains materially false or

misleading statements that may violate our anti-fraud rule 240.14a-9 you should promptly send to the

Commission staff and the compaay letter explaining the reasons for your view along with copy of the

companys statements opposing your proposal To the extent possible your letter should include specific
factual informatIon demonstrating the inaccuracy of the companys claims Time permitting you may wish

to ty to work out your differences with the company by yourself before contacting the Commission staff

We require the company to send you copy of its statements opposing your proposal before it mails its

proxy materials so that you may bring to our attention any materially false or misleodingstotements under

the following timeframes

Ii if our noaction response requires that you make revisions to your proposal or supporting statement

as condition to requiring the company to include it in its proxy materials then the company must
provide you with copy of its opposition statements no later than calendar days after the company
receives copy of your revised proposal or

lii In all other cases the company must provide you with copy of Its opposition statements no later

than 30 calendar days before its files definitive copies of its proxy statement and form of proxy under

524014o-6



From                                              

Sent Friday November 09 2007 356 PM

To Lee_Rachel@emc.com

Subject Rule 14a-8 proposal EMC Broker Letter

Dear Ms Lee Please let me know Monday whether there is any further

requirement at this point in the rule 14a-8 process in addition to the broker letter

attached

Sincerely

John Chevedden

***FISMA & OMB Memorandum M-07-16***



DISCOUNT BROKERS

Date_JoJoo1

To whom it may concern

As introducing broker for the account of iJ
account number held with National Financial Services Corp
as custodian1 DJF Icount Brokers hereby certifies that as of the date of this certification

S4e r-r is and has been the beneficial owner ofQ_
shares of Ct-p having held at least two thousand dollars

worth of the above mentioned security since the following date
ft jot also having

held at least two thousand dollars worth of the above mentioned security from at least one

year prior to the date the proposal was submitted to the company

Sincerely

-1i2 64
Mark Filiberto

President

DJF Discount Brokers

1981 Marcus Avenue SuiLe C114 Lake Success NY 11042

Sl6328-Th00 800-695 EASY wwwd1dis.con Fax 516-328-2323



EXHIBIT



letter from EMC Chairman President and Chief Executive Officer

Dear Shareholders

At EMCs 2007 Annual Meeting shareholder proposals relating to the election of

directors by majority vote and the adoption of simple majority vote received significant

support indicated at the meeting that we would take another look at the issues raised by

these two proposals and report our conclusions to you

Over the past several months the Corporate Governance and Nominating Committee and

the Board of Directors closely reexamined the various arguments for and against the

proposals as well as the views of shareholders on these topics After taking all this into

account the Board has decided to implement both of these proposals

Election of Directors by Majority Vote

We believe that there is still uncertainty under Massachusetts law regarding

changing the vote standard for director elections from plurality standard to

majority standard and that the voting policy previously adopted by our Board

largely accomplishes the same goals as majority vote standard We also

recognize that many shareholders believe majority vote standard would increase

the Board of Directors accountability to shareholders and provide shareholders

with more meaningful role in director elections

After considering all of these factors the Board has decided to submit to

shareholders for approval at EMCs 2008 Annual Meeting proposal to

amend EMCs governance documents to change to majority vote standard for

the election of directors

Adoption of Simple Majority Vote

We believe that the limited applicability of EMCs two-thirds vote requirement to

certain fundamental decisions including charter amendments and extraordinary

transactions serves to ensure that such changes are only made when broad

consensus of shareholders agrees that change is prudent We also recognize that

many EMC shareholders believe that eliminating supermajority requirements

would provide shareholders with greater voice in expressing their views on

matters impacting EMC

After considering all of these factors the Board has decided to submit to

shareholders for approval at EMCs 2008 Annual Meeting proposal to

amend EMCs governance documents to adopt simple majority vote



We believe these steps demonstrate our responsiveness to shareholders and our

commitment to corporate governance best practices Thank you for your continued

interest in EMC

Regards

Joseph Tucci

Chairman President and Chief Executive Officer

November 2007



JOHN CUE VEDDEN
                                          

                                                              

December 29 2007

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

EMC Corporation EMC
Shareholder Position on Company No-Action Request

Rule 14a-8 Proposal Simple Majority Vote

William Steiner

Ladies and Gentlemen

The company December 21 2007 no action request is incomplete It does not state even in any

unsupported manner whatsoever that the topic of the proposal will be completely adopted This

is the text of the proposal bold added
RESOLVED EMC shareowners urge our company to take all steps necessary

in compliance with applicable law to fully adopt simple majority vote

requirements in our Certificate of Incorporation and by-laws

The company even repeats the above bold text in the body of its letter Although the company

mentions adopting simple majority vote in number of places it never states that it will

completely adopt simple majority voting Even the exhibit letter does not clarify whether the

company will or will not have completed transition to simple majority vote

The same is true in the company mention of certain default supemiajority voting provisions The

company is vague as to whether these are all the default supennajority voting provisions that

need be changed This is important because the company does ague that it is seeking substantial

credit for implementing some but not all of this rule 4a-8 proposal

This also puts the shareholders in the position of potentially having to address this very topic

again in 2009 rule 14a-8 proposal to complete the incomplete work the company may be doing

now Full implementation is particularly important because EMC shareholders gave 83%

support to this rule 14a-8 proposal topic in 2007

The company is further vague in not disclosing the percentage vote required for approval of its

proposal The company exhibit even expresses hesitation in adopting its own proposal by stating

that its current supermajority vote requirements are prudent

For these reasons it is respectfully requested that concurrence not be granted to the company on

any basis It is also respectfully requested that the shareholder have the last opportunity to

submit material in support of including this proposal since the company had the first

opportunity

***FISMA & OMB Memorandum M-07-16***
***FISMA & OMB Memorandum M-07-16***



Sincerely

John Chevedden

cc

William Steiner

Paul Dacier dacierpaulemc.com
Assistant Secretary



EMC2
where information lives

January 11 2008

VIA HAND DELIVERY
Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOFStreetNE

Washington DC 20549

Re Supplemental Letter Regarding Shareholder Proposal of William Steiner

Represented by John Chevedden

Securities Exchange Act of 1934Rule 14a-8

Dear Ladies and Gentlemen

On December 21 2007 EMC Corporation the Company submitted letter the No-
Action Request notifying the staff of the Division of Corporation Finance the Staff that the

Company intends to omit from its proxy statement and form of proxy for its 2008 Annual

Shareholder Meeting collectively the 2008 Proxy Materials shareholder proposal and

statements in support thereof the Proposal received from William Steiner naming John

Chevedden as his designated representative the Proponent copy of the No-Action

Request including the Proposal text is attached hereto as Exhibit

The Proposal requests that the Company take all steps necessary in compliance with

applicable law to fully adopt simple majority vote requirements in our Certificate of

Incorporation and by-laws The No-Action Request indicated the Companys belief that the

Proposal may be excluded from the 2008 Proxy Materials pursuant to Rule 14a-8i10 because

the Company has substantially implemented the Proposal Specifically on October 23 2007 the

Board of Directors of the Company the Board determined to submit to shareholders

proposal to amend the Companys governance documents i.e the Companys Restated Articles

of Organization the Articles and/or its Amended and Restated Bylaws the Bylaws as

appropriate to adopt simple majority vote Further on November 21 2007 the Companys

Chainnan President and Chief Executive Officer issued statement to shareholders providing

that the Board has decided to submit to shareholders for approval at EMCs 2008 Annual

Meeting proposal to amend EMCs governance documents to adopt simple majority vote

See Exhibit

The Company writes supplementally to respond to correspondence dated

December 29 2007 from the Proponent regarding the No-Action Request the Proponents

Response copy of which is attached hereto as Exhibit The Proponents Response asserts

that

the December 21 2007 is incomplete

It does not state even in any unsupported manner whatsoever that the topic of the

Proposal will be completely adopted. Although the mentions

EMC Corporation EMC Corporation 176 South Street Hopkinton Massachusetts 01748 508-435-1000 www.EMC.com



adopting simple majority vote in number of places it never states that it will

completely adopt simple majority voting The same is true in the

mention of certain default supermajority voting provisions The

is vague as to whether these are all the default supermajority

provisions that need be changed

The Proponent also expresses concern that the Company has not disclosed the percentage vote

required for approving the Proposal but this bears no relevance to the No-Action Request

It is difficult to discern the basis on which the Proponent claims that the No-Action

Request is incomplete As the Company previously noted in its No-Action Request neither

the Companys Articles nor its Bylaws contain any supermajority voting provisions Rather the

Company is subject to specific supermajority voting requirements because as public company

incorporated in Massachusetts certain default supermajority voting provisions of state law apply

to the Company See Massachusetts Business Corporation Act MBCA 9.215 9.525

10.03e 11.045 12.02e and 14.02e collectively the MBCA Supermajority Provisions

requiring the approval of two-thirds of all shares entitled generally to vote on the matter by the

companys articles of organization unless the articles of organization provide for lesser

percentage vote Because the Companys Articles are silent as to these matters the M1BCA

Supermajority Provisions currently apply to the Company The MBCA Supermajority

Provisions also represent all of the relevant default supermajority voting provisions under

Massachusetts law

In order for public company incorporated in Massachusetts to amend its articles of

organization i.e to provide for lesser percentage vote in lieu of the MBCA Supermajority

Provisions Section 10.03 of the MIBCA requires the companys board of directors to adopt the

amendments submit them to the shareholders for approval and notify all shareholders of the

meeting at which the amendments are to be submitted for approval As mentioned above the

Board has committed to seeking shareholder approval of the necessary amendments to opt out of

the default MBCA Supermajority Provisions and to recommending vote in favor of the

amendments

The Staff consistently has granted no-action relief under Rule 14a-8i10 to companies

seeking to exclude shareholder proposal requesting the elimination of the companys

supermajority voting requirements where the companys board of directors has decided to

approve amendments to its governance documents to adopt simple majority vote and represents

that it will recommend that such amendments be adopted by shareholders at the next annual

meeting See e.g The Dow Chem Co avail Feb 26 2007 Baker Hughes Inc avail Feb

20 2007 3M Co avail Feb 15 2007 Chevron Corp avail Feb 15 2007 Intl Bus

Machines Corp avail Jan 30 2007 Marathon Oil Corp avail Jan 16 2007 Energy East

Corp avail Mar 21 2006 in each case permitting exclusion of shareholder proposal to

adopt simple majority voting because the companys board of directors approved or resolved to

approve amendments to the companys governance documents implementing the proposal and

committed to submitting the amendments for shareholder approval at the next annual meeting

As mentioned above and as discussed in more detail in the No-Action Request the Board

determined to amend the Companys governance documents to adopt simple majority vote and



conmitted to taking the necessary steps under Massachusetts law to obtain shareholder approval

of the amendments See Exhibit Thus as supported by the Staff precedent cited above the

Company has substantially implemented the Proposal by taking all necessary steps to fuiiy adopt

simple majority vote under Massachusetts law and accordingly the Proposal is excludable

under Rule 14a-8i10

Based on the foregoing analysis we respectfully request that the Staff concur that it will

take no action if the Company excludes the Proposal from its 2008 Proxy Materials for the

reasons set forth above and in the No-Action Request Pursuant to Rule 14a-8j enclosed

herewith are six copies of the supplemental letter and its attachments Also in accordance

with Rule 14a-8j copy of this supplemental letter and its attachments is being mailed on this

date to the Proponent The Company hereby agrees to promptly forward to the Proponent any

Staff response to this supplemental letter that the Staff transmits by facsimile to the Company

only

If we can be of any further assistance in this matter please do not hesitate to call me at

508 293-7254

Sincerely

Susan Permut

Senior Vice President and Deputy General Counsel

Enclosures

cc John Chevedden



EXHIBIT



EMC2
where information lives

December 21 2007

VIA HAND DELIVERY
Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street N.E

Washington DC 20549

Re Shareholder Proposal of William Steiner

Exchange Act of 1934Rule 14a-8

Dear Ladies and Gentlemen

This letter is to inform you that EMC Corporation the Company intends to omit from

its proxy statement and form of proxy for its 2008 Annual Shareholders Meeting collectively

the 2008 Proxy Materials shareholder proposal and statements in support thereof the

Proposal received from William Steiner naming John Chevedden as his designated

representative the Proponent

Pursuant to Rule 14a-8j we have

enclosed herewith six copies of this letter and its attachments

filed this letter with the Securities and Exchange Commission the

Commission no later than eighty 80 calendar days before the

Company intends to file its definitive 2008 Proxy Materials with the

Commission and

concurrently sent copies of this correspondence to the Proponent

Rule 4a-8k provides that shareholder proponents are required to send companies

copy of any correspondence that the proponents elect to submit to the Commission or the staff of

the Division of Corporation Finance the Staff Accordingly we are taking this opportunity to

inform the Proponent that if the Proponent elects to submit additional correspondence to the

Commission or the Staff with respect to this Proposal copy of that correspondence should

concurrently be furnished to the undersigned on behalf of the Company pursuant to

Rule 14a-8k

EMC Corporation 176 South Street Hopknton Massachusetts 01748-9103 508-435-1000 www.EMC.com



Office of Chief Counsel

Division of Corporation Finance

December 21 2007

Page

TIlE PROPOSAL

The Proposal requests that the Company take all
steps necessary in compliance with

applicable law to fully adopt simple majority vote requirements in our Certificate of

Incorporation and by-laws copy of the Proposal as well as related correspondence with the

Proponent is attached to this letter as Exhibit

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2008 Proxy Materials pursuant to Rule 14a-8i10 because the Company has

substantially implemented the Proposal

ANALYSIS

The Proposal May Be Excluded under Rule 14a-8i1O Because the Company Has

Substantially Implemented the Proposal

The Proposal may be excluded under Rule 14a-8i10 because the Board of Directors of
the Company the Board has committed to submitting to shareholders proposal to amend the

Companys governance documents i.e the Companys Restated Articles of Organization the
Articles and/or its Amended and Restated Bylaws the Bylaws as appropriate to adopt

simple majority vote Further the Board will recommend that shareholders approve the

amendments at the Companys 2008 Annual Meeting Pursuant to Rule 14a-8i10 company
may properly exclude proposal from its proxy materials if the company has substantially

implemented the proposal In Exchange Act Release No 20091 Aug 16 1983 the

Commission took the position that shareholder proposal need only be substantially

implemented and not fully effected in order to be excludable under Rule 14a-8i1 and its

predecessor The Staff has stated that determination that the has substantially

implemented the proposal depends upon whether its particular policies practices and procedures

compare favorably with the guidelines of the proposal Texaco Inc avail Mar 28 1991

The Proposal requests that the Company take all steps necessary in compliance with

applicable law to fully adopt simple majority vote requirements in our Certificate of

Incorporation and by-laws Neither the Companys Articles nor its Bylaws contain any
supermajority voting provisions Rather the Company is subject to certain default supermajority
voting provisions under Massachusetts law Massachusetts Business Corporation Act

MBCA sections 9.215 9.525 10.03e 11.045 12.02e and 14.02e action on
plan of domestication action on plan of equity conversion amendment of the articles of
organization sale of assets other than in the regular course of business approval of plan of

merger or share exchange and voluntary dissolution respectively the MBCA Supermajority

Provisions require the approval of two-thirds of all shares entitled generally to vote on the

matter by the companys articles of organization unless the articles of organization provide for



Office of Chief Counsel

Division of Corporation Finance

December 21 2007

Page

lesser percentage vote Because the Companys Articles and Bylaws are silent as to these

matters the MBCA Supermajority Provisions currently apply to the Company

On October 23 2007 the Board determined to submit to shareholders for approval at the

2008 Annual Meeting amendments to the Companys governance documents to adopt simple

majority vote In addition Ofl November 21 2007 the Companys Chairman President arid

Chief Executive Officer issued statement to shareholders posted on the Companys website

stating that the Company will submit the amendments for shareholder approval at the Companys
2008 Annual Meeting See http//www emc.com/about/govemance/pdf7emc-shareholder

response.pdf copy of the statement is attached to this letter as Exhibit Specifically the

statement provided that the Board has decided to submit to shareholders for approval at EMCs
2008 Annual Meeting proposal to amend EMCs governance documents to adopt simple

majority vote

In order for public company incorporated in Massachusetts to amend its articles of

organization Section 10.03 of the MBCA requires the companys board of directors to adopt the

amendments submit them to the shareholders for approval and notify all shareholders of the

meeting at which the amendments are to be submitted for approval As mentioned above on
October 23 2007 the Board determined to amend the Companys governance documents to

adopt simple majority vote and committed to submitting the necessary amendments to

shareholders for approval at the Companys 2008 Annual Meeting Moreover as required by
Massachusetts law the Company intends to provide in its proxy statement notice of the 2008
Annual Meeting at which shareholders will be given the opportunity to vote on the amendments
The notice will specify that one of the purposes of the 2008 Annual Meeting is to vote on
amendments to the Companys governance documents to opt out of the default MBCA
Supermajority Provisions The proxy statement will provide summary of the amendments
including the Boards recommendation that shareholders vote for the amendments Finally
the Company will submit the amendments to the Companys shareholders for approval at the

Companys 2008 Annual Meeting Thus the Company has substantially implemented the

Proposal by taking all necessary steps to fully adopt simple majority vote

There is ample precedent for permitting company to exclude from its proxy materials

under Rule 4a- 10 shareholder proposal requesting the elimination of the companys
supermajority voting provisions where the companys board of directors has decided to approve
amendments to its governance documents to adopt simple majority vote and represents that it

will recommend that such amendments be adopted by shareholders at The next annual meeting
See e.g The Dow Chemical Co avail Feb 26 2007 Baker Hughes Inc avail
Feb 20 2007 Chevron Corp avail Feb 15 2007 3M Co avail Feb 15 2007 Intl

Business Machines Corp avail Jan 30 2007 Marathon OilCorp avail Jan 16 2007
Energy East Corp. avail Mar 21 2006 in each case permitting exclusion of shareholder

proposal to adopt simple majority voting because the companys board of directors approved or
resolved to approve amendments to the companys governance documents implementing the



Office of Chief Counsel

Division of Corporation Finance

December 21 2007

Page

proposal and committed to submitting the amendments for shareholder approval at the next

annual meeting

Because the Board has committed to amending the Companys governance documents to

adopt simple majority vote and to seeking shareholder approval of the necessary amendments

and will recommend vote in favor of the amendments the Company has substantially

implemented the Proposal and the Proposal should be excluded under Rule 14a-8i10

CONCLUSION

Based upon the foregoing analysis we respectfully request that the Staff concur that it

will take no action if the Company excludes the Proposal from its 2008 Proxy Materials We
would be happy to provide you with any additional infonnation and answer any questions that

you may have regarding this subject Moreover the Company agrees to promptly forward to the

Proponent any response from the Staff to this no-action request that the Staff transmits by
facsimile to the Company only

If we can be of any further assistance in this matter please do not hesitate to call me at

508 293-7254

Sincerely

Susan Permut

Senior Vice President and Deputy General Counsel

Enclosures

cc John Chevedden

00352724 8.DOC
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Willhm Steiner III1
OCI 25200

Mr Joseph Tuci

Chainna1jofthe.flrd

MC Corporation EMC
176 South Street

Hopldnton MA 01748

Rul 14a-8 Proposal
Dear Mr maci

This Rule 14a-8
proposal isrespectfuUy.subinjttad insupport oftbelong.terfàr300f

our company This
proposal subnuttcd for the next annual shareholder meeting Rule 14a-8

requIrements are intended to be met Including the continuou ownership of die required stock
value until after the date of the

respective shareholder mealing and the presantauon of tlu
proposal at the annual meeting This sulnidtted fcnmat with the

sharebolder.suppiied emphasisis intended to be used far defInitive proxy publication This is th proxy br John Cheveciden
and/or his designee to act onmy behalf regarding this Ride 14n-8 proposal for the fbrthconung
sharebolde meeting bófore dining and after the forthcoming shareholder móàting Please direct
alt fhture communication to John        veddaxi

                                        

hi the Interest                     ost savings and efficiency please communicate via email                          
                                      

                                      

Your consideatfon and the consideration of the Board of 1irectors Is appreciated in support of
the long-term perforznce of our company Please aknow1edge receipt of this proposal by
email

Sincerely

William Ster Date

cc Paul Dacier

Corporate Secretary

508 435-boo
Pic 508-497-6912

FX 5O8-497-59l5

***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***



Oct232007 OhSBpm FromINVESTOR RELATIONS 5084916901 1831 P.002/003 FSUE

Rule 14a-8 Proposal October 18 2007

3Adopt Simple Mjurity Vote

RESO0.VD EMC SharcOWnCTS 01W COlflpaflY tO take all steps necessary in compliance
with applicable law to fully adopt simple majority vote requirements In our Certificate of

Incorporation and by-laws

This shareholder proposal topic won our 839s-support at our 2007 annual meeting PreviolIsly

2006 shareholders proposal fbr annual election of each dkector won our 84%support
response to our 84%-support management proposal on the same topic was submitted to our
vote at our 2007 anmial meeting and beginning in 2008 all ow directors will be elected for one

year terms Similarly believe that our board shoUld nOW act to adopt this proposal in response
to cur 53%..support in 2007

Simple majority vote also won an impressive 67% yea-vote average at 20 major companies in

2007 The Council of Institutional Investors www.cii.org formally recommends adoption of

Sflflpe majority vote

Our current supermajotity vote requirements can allow small minority to fitzstratc the will of

our shareholder majority For example under 67%-vote requirement if our supporting vote is

an overwhelming 66%-yes and only 1%-no only 1% could fotce their will on our 66%
majority

supennajorhy vote requirerneut like we have now can be Idmost
impossible to obtain when

one considers abstentions and broker non-votes For example Goodyear OT proposal for

annual election of each director fhiled to pass even though 90% of votes cast were yes-votes
While companies often state that the purpose of superrnajority requirements is to protect

minority shareholders supermajority requirements are arguable most often used to block
initiatives opposed by management but upportcd by most shareowners The Goodyear vote is

perfect illustration

To encourage our board to respond positively to cur 83/.-support for this topic vote yes
Adopt Simple Majority Vote

Yes on

Notes

William Steiner                                                                sponsors this proposal

The above format is requested for publication without re-editing or re-formatting

The company is requesTed to assign proposal number represented by above based on the

chronological order in which proposals are submitted The requested designation oV3 or
higher number allowe for ratification of auditors to be item

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSeptember iS
2004 includIng

Accordingly going forward we believe that it would not be appropriate for companies to
exclude

supporting statement language andlor an entire proposal in reliance on rule 4a-8i3 in
the following circumstances

the company objects to fhctual assertions becaus they arc not supported

***FISMA & OMB Memorandum M-07-16***



Oct23ZOOT 0l38pin FromNVEST0R RELATIONS 50849 7961 T88t P.003/003 F906

the company objects to factual assertions that while not materially false or mialeading maybe
disputed or countered

the cotupany objects to factual 8sscrtioxzs because those assertions may be
interpreted bysbareholde in manner that is imfavoraWe To the company its directors or its ofilcersand/or

the company objects to statements because they represent the opinion of the sbareliokeproponent or refarenced source but the statements are not identified
specifically as such

See also Sun Mic osysrens Inc July 21 2005

Please note that the title of the proposal is part of the argument in favor of the proposal In theintetest of clarity and to avoid confusion the title of this and each other ballot item is
requested tobe consistent throughout all the proxy materials

Please advise if there is any typcgraphjc question
Stock will be held until a1er the annual meeting and the

proposal will be presented at the amiualfleeting

Please acknowledge this proposal by email within l4.days and advise the most convenient faxnumber and email addregs to forward broker letter if needed To the Corporate Secretarys



From Lee_Rachel@emc.com Lee_Rachel@emc.com
Sent Thursday November 01 2007 214 PM
To                                        

Subject EMC

Mr Chevedden

Please see the attached letter

Regards

Rachel Lee

Rachel Lee

Senior Corporate Counsel

EMC Corporation

Office of the General Counsel

176 South Street

Hopkinton MA 01748

508-293-6158

508-497-6915 facsimile

This email message and any files transmitted with it are subject to attorney-client privilege and contain
confidential information intended only for the persons to whom this email message is addressed If you
received this message in error please notify the sender immediately by telephone or email and destroy
the original message without making copy Thank you

***FISMA & OMB Memorandum M-07-16***



EMC2
where information lives

November 2007

VIA EMAIL
                                           

Mi John Chevedden

                                 

           

                                         

Dear Mr Chevedden

Reference is hereby made to the letter dated October 12 2007 from Mr William

Steiner to EMC Corporation the Company or EMC including the proposal attached

thereto the Proposal The Proposal was submitted to EMC on October 23 2007 with

Mr Steiner indicating that all future communications be addressed to you

The letter does not contain
appropriate verification of Mr Steiners beneficial

ownership to prove that Mr Steiner meets the Ownership Eligibility Requirement as
defined below and therefore is eligible to submit the Proposal for inclusion in EMCs
proxy materials for the 2008 Annual Meeting of Shareholders of the Company
Rule 14a-8b of Regulation l4A of the Securities Exchange Act of 1934 as amended

the Exchange Act requires that Mr Steiner must have continuously held at least

$2000 in market value or 1% of EMC securities entitled to vote on the Proposal at the

2008 Annual Meeting for at least one year as of the date the Proposal was submitted the
Ownership Eligibility Requirement The Company has not yet received the

appropriate proof that Mr Steiner meets the Ownership Eligibility Requirement and

hereby requests that you furnish it no later than 14 days from the date you receive this

letter in accordance with Rule 14a-8f of Regulation 14A of the Exchange Act As

explained in Rule 14a-8b sufficient proof may be in the form of

written statement from the record holder of Mr Steiners shares usually

broker or bank verifying that as of the date the Proposal was submitted

Mr Steiner continuously held the requisite number of Company shares for at

least one year or

if Mr Steiner has filed with the Securities and Exchange Commission

Schedule 13D Schedule 13G Form Form or Form or amendments to

those documents or updated forms reflecting his ownership of Company
shares as of or before the date on which the one-year eligibility period begins

copy of the schedule and/or form and any subsequent amendments reporting

change in the ownership level and written statement that Mr Steiner

continuously held the required number of shares for the one-year period

EMC Corporation 176 South Street Hopkintcrn Massachusetts 01748-9103 508-435-1000 www.EMC.com

***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***



Please note that unless Mr Steiner proves that he is eligible to submit the

Proposal in accordance with Rule 14a-8b of Regulation 14A of the Exchange Act and

meets all of the other requirements thereunder EMC will not include the Proposal in its

proxy materials for the 2008 Annual Meeting

Please confirm receipt of this letter by reply e-mail to leejachel@emc.com For

your reference enclose copy of Rule 14a-8

if you have any questions please do not hesitate to call me at 508 293-6158

rylyours
Rachel Lee

Senior Corporate Counsel

Enclosure

cc Mr William Steiner



Shareholder Proposals Rule 14a-8

5240.14a-8

This section addresses when company must include shareholders proposal in its procy statement and
identify the

proposal in its form of prosy when the company holds an annual or special meeting of shareholders In summary iii order to
have your shareholder proposal included on companys proy card and included along with any supporting statement in
itS proxy statement you must be

eligible and follow certain procedures Under few specific circumstoflce the company is

permitted to exclude your proposal but on after submitting its reasons to the Commission We structured this section in
question-and-answer format so that it is easier to understand The references to rou are too shareholder seeking to
submit the proposal

Ca Question What Is proposal
shareholder proposal isyour recommendation or requirement that the company and/or its board of directors

take action which you intend to present at meeting of the companys shareholders Your proposal should state
as clearly as possible the course of action that you believe the compory should follow II your proposal is placed on
the companys proy card the company must also provide in the form of pro means for shoreholders to

specify
by boxes choice between approval or disapproval or abstention Unless otherwise indicated the word proposol
as used in this section refers both to your proposal and to your corresponding stoternent in support of your
proposal lifonyL

Ib Question Who Is eligible to submit proposal and how dol demonstrate to the company that tarn eligible

in order to be
eligible to submit proposal you mu5t have continuously held at least $2000 in morle

volue or 1% of the companys securities entitled to be voted on the proposal at the meeting for at least one
year by the dote you submit the proposal You must continue to hold those securities through the date of
the meeting

If you are the registered holder of your securities which means that your name appears in the companysrecords oso shareholder the company con verify your eligibility on its own although you will still hove to
provide the company with written statement that you intend to continue to hold the securities through
the date of the meeting of shareholders However if like many shareholders you are nato

registered holder
the company likely does not know that you ore shareholder or how many shares you own in this case at
the time you submit your proposal you must prove your eligibility to the company in one of two woys

111 The first way is to submit to the company written statement from the record holder of your
securities usually broker or bank verifying that at the time you submitted

youl- proposal you
continuously held the securities at least one year You must olso include your own written
stotement hot you intend to continue to hold the securities through the dote of the meeting of
shareholders or

ii The second way to prove ownership applies Only
if you hove filed schedule 130 l240.13d-1OlJ

Schedule 13G l5240.13dlo2l Form 315249.103 of this chapter Form l249.104 of this chapter
and/or Form 55249105 of this chapterL or amendments to those documents or updated forms
reflecting your ownership of the shares as of or before the date an which the one-year eligibility
period begins If you have filed one of these documents with the SEC you may demonstrate your
eligibility by submitting to the cornpany

Al copy of the schedule and/ar form and ony subsequent amendments reporting change in

your ownership level

SI Your written statement that you continuously held the required number of shores for the one-
year period as of the dote of the stotement and

IC Your written statement that you Intend to continue ownership of the shores through the dote of
the companys annual or special meeting

ci Question How many proposals mayl submit
Each shareholder may submit no more than one proposal toa company for particular shareholders meeting

dl Question How long can my proposal be
The proposal including any accompanying supporting statement may not exceed 500 words

Ce Question What Is the deadline for submitting proposal

Ill If you ore submitting your proposal for the companys annual meeting you con in most cases find the
deadline in lost years proxy statement However if the company did not hold on annual meeting lost year
or has changed the dote of its meeting for this year more than 30 days from lost years meeting you con



usually find the deadline in one of the companys quarterly reports on Form 10-Q 249.308o of this chapterl
or 1O-QSB 249.308b of this chapter or in shareholder reports of investment companies under 270.30d-1
of this chapter of the Investment Company Act of 1940 In order to avoid controversy shareholders should

submit their proposals by means including electronic means that permit them to prove the dote of delivery

The deodflrre is calculated in the following manner if the proposal is submitted for
regularly scheduled

annual meeting The proposal must be received at the companys principal executive offices not less than

120 calendar days before the date of the companys proxy statement released to shareholders in

connection with the prevlousyeors annual meeting However if the company did not hold an annual

meeting the previous year or if the dote of this years annual meeting has been changed by more than 30
days from the dote of the previous years meeting then the deadline is reasonable time before the

company begins to print and moil its proxy materials

13 If you are submitting your proposal for meeting of shareholders other than
regularly scheduled annual

meeting the deadline iso reasonable time before the company begins to print and mail Its proxy materials

fl Question What If fall to follow one of the eligibility or procedural requirements explained in answers to

Questions through of this section

11 The company may exdudeyour proposaL but only after it hos notified you of the problem and you hove
oiled adequately to correct It Within 14 calendar days of receiving your proposal the company must nothy
you in wilting of any procedural or eligibility deficiencies as well as of the time frame for your response
Your response must be postmarked or transmitted electronically no later than 14 days from the dote you
received the componyis notification company need not provide you such notice of deficiency if the

deficiency cannot be remedied such as if you foO to submit proposal by the companys properly
determined deadline If the company intends to exclude the proposal it wilt later have to make
submission under 240.140-8 ond provide you with copy under Question 10 below 5240.14a.s

If you foil in your promise to hold the required number of securities through the dote of the meeting of

shareholders then the company will be permitted to exclude all of your proposals from its proxy materials
far any meeting held in the following two calendar years

gl Question Who has the burden of persuading the CommIssion or its staff that my proposal can be excIudeJ
Except as otherwise noted the burden is on the company to demonstrate that lUs entitled to exclude proposal

hi QuestionS Must appear personally at the shareholders meeting to present the proposal

Ether you or your representative who is qualified under state law to present the proposal on your behalf
must attend the meeting to present the proposal Whether you attend the meeting yourself or send

qualified representative to the meeting in your place you should make sure that you or your

representotive follow the proper state low procedures for attending the meeting and/or presenting your
proposal

12 If the company holds its shareholder meeting in whole or in port via electronic media and the company
permits you or your representative to present your proposal via such media then you racy appear through
electronic media rather than traveling to the meeting to appear in person

Ill If you or your qualified representative foil to appearand present the proposal without good cause the

company will be permitted to exclude all of your proposals from its proxy materials for any meetings held in

the following two calendaryears

Question lii hove complied with the procedural requirements on what other bases may company rely to
exclude my proposal

improper under state low If the proposal is nato proper subject for action by shareholders under the laws
of the jurisdiction of the companys organization

Note to paragraph i7tlk Depending on the subject matter some proposals are not considered proper under
state low if they would be binding on the company if approved by shareholders In our experience most
proposals that are cost as recommendations or requests that the board of directors take specified action

are proper under State low Accordingly we wiH assume that proposal draf ted as recommendation or

suggestion is proper unless the company demonstrates otherwise

Violation of low If the proposol would ifimplemented cause the company to violate any state federal or

foreign law to which it is subject

Note to paragraph il2 We will not apply this basis for exclusion to permit exclusion of proposal on
grounds thatitwould violate foreign law if compliance with the foreign lowwould result in violation of any
state or federal law

Violation of proxy rules If the proposal or supporting statement is contrary to any of the Commissions proxy



rules including 240.140-9 which prohibits materially false or misleading statements in proxy soliciting

materials

Personal grievance special interest If the proposal relates to the redress of personal claim org rievance

against the company or any other person orif it Is designed to result in benefit to you or to further

personal interest which Is not shared by the other shareholders ot large

SI Relevance If the proposal relates to operations which account for less than percent of the companys
total assets at the end of its most recent fiscal year and for less than percent of its net earnings and gross
sales for Its most recent fiscal year and is not otherwise

significantly related to the companys business

Absence of power/authority If the company would lack the power or authority to implement the proposal

14anagement unctions if the proposal deals with matter relating to the companys ordinary business

operations

181 Relates to election If the proposal relates to on election for membership on the companys boord of directors

or analogous governing body

Conflicts wit companys proposal If the proposal drrectiy conflicts with one of the companys own
proposals to be submitted to shareholders at the some meeting

Note toparagrapli 1ff9A companys submission to the Commission under this section should
specilj the

points of con ifict with the coiriponys proposaL

10 Substontially impkmenrer if the company has already substantially implemented the proposal

Ii Duplication If the proposal substantially duplicates onother proposal previously subm itteil to the
company

by another proponent that will be included in the companys proxy materials for the same meeting

12 Resubmlsslons If the proposal deals with substantially the same subject matter as another proposal or
proposals that has or have been previously included in the companys proxy materials within the preceding

calendar years company exclude it from its proxy materials for any meeting held within calendar
years of the lost time it was included if the proposal received

fli Less than 3% of the vote if proposed once within the preceding calendoryars

ii Less than 6% of the vote on its last submission to shareholders if proposed twice
previously within the

preceding calendar years or

liii Less than 10% of the vote on its last submission to shareholders if proposed three times or more
previously within the preceding calendar years and

13 Specific amount of dividends If the proposal relates to specific amounts of cash or stock dividends

Question 10 What procedures must the company follow if it Intends to exclud my proposal

11 If the company intends to exclude proposal from its proxy materials ft must file its reasons with the
Commission no later than 80 calendar days before it files Its definitive proxy statement and form of proxy
with the Commission The company must simultaneously prcsiide you with copy of its submission The
Commission staff may permit the company to make its submission later than 80 days before the company
files its definitive proxy statement and form of proxy if the company demonstrates good cause for missing
the deadline

21 The company must file six paper copies of the following

The proposal

ii An explanation of why the company believes that it may exclude the proposal which should If

possible refer to the most recent applicable authority such as prior DIvision letters issued under the
rule and

liii supporting opinion of counsel when such reasons are based on matters of state or foreign law

1k QuestIon 11 May submit my own statement to the Commission responding to the cOmpanys arguments
Yes you may submit response but it is not required You should try to submit any response to us witha copy to
the company as soon as possible after the company makes its submission This way the Commission stoff will
have time to consider fully your submission before it issues its response You should submit six paper copies of your
response

fJ Question 12 If the company includes my shareholder proposal in its proxy materials whet Information about
me must It include along with the proposal Itself



The companys proxy statement must include your name and address as well as the number of the

companys voting securities that you hoid lbwever instead of providing that information the company
may instead include statement that it will provide the information to shareholders promptly upon
receiving an oral or written request

21 The company is not responsible for the contents of your proposal or supporting statement

ml Question 13 What con do if the company includes In its proxy statement reasons why it believes
shareholders should not vote in favor of my proposal and disagree with some of its statements

The company may elect to include in its proxy statement reasons why it believes shareholders should vote
against your proposal The company Is allowed to make arguments reflecting its own point of view just as
you may express your own point of view in your proposars supporting statement

However if you believe that the companys opposItion to your proposal contains materially false or
misleading statements that may violate our anti-fraud rule S2Oi4a-9 you should promptly send to the
Commission staff and the company letter

explaining the reasons foryour view along with
copy of the

companys statements opposing your proposal To the extent possible your letter should include specific
factual information demonstrating the inaccuracy of the companys claims lime permitting you may wish
to try to work out your differences with the company by yourself before contacting the Commission staff

We require the company to send you copy of its statements opposing your proposal before it mails its

proxy materials so that you may bring to our attention any materially false or misleading statements under
the

following tirnefromes

II If our no-action response requires that you make revisions to your proposal orsupporting statement
as condition to

requiring the company to include it in its proxy materials then the cornpony must
provide you with co of its opposition statements no later than calendar days after the company
receives copy of your revised proposal or

Ii In all other cases the compony must provide you with coay of Its opposItion statements no later
than 30 colendor days before it files definitive copies of Its proxy statement and form of proxy under
240.14a-6



From                                          

Sent Friday November 09 2007 356 PM
To Lee_Rachel@emc.com

Subject Rule 14a-8 proposal EMC Broker Letter

Dear Ms Lee Please let me know Monday whether there is any further

requirement at this point in the rule 14a-8 process in addition to the broker letter

attached

Sincerely

John Chevedden

***FISMA & OMB Memorandum M-07-16***



DISCOUNT BROKERS

Date_JO/OO1

To whom it may concern

As introducing broker for the account of Jt 11 iQi
account number held with National Financial Services Corp
as custodian DJF Iount Brokers hereby certifies that as of the date of this certification

LAJttipM is andhas beenthebenefiejalownerof 4l 00
shares of having held at least two thousand dollars

worth of the above mentioned security since the following date 7-101 also having
held at least two thousand dollars worth of the above mentioned security from at least one

year prior to the date the proposal was submitted to the company

Sincerely

Mark Filiberto

President

DJF Discount Brokers

1981 Marcus Avenue Suite C114 Lake Success NY 11042

516 328-2600 800 695 EASY wwwdlliis.con% Fax 516 328-2323



EXHIBIT



letter from EMCs Chairman President and Chief Executive Officer

Dear Shareholders

At EMCs 2007 Annual Meeting shareholder proposals relating to the election of

directors by majority vote and the adoption of simple majority vote received significant

support indicated at the meeting that we would take another look at the issues raised by

these two proposals and report our conclusions to you

Over the past several months the Corporate Governance and Nominating Committee and

the Board of Directors closely reexamined the various arguments for and against the

proposals as well as the views of shareholders on these topics After taking all this into

account the Board has decided to implement both of these proposals

Election of Directors by Majority Vote

We believe that there is still uncertainty under Massachusetts law regarding

changing the vote standard for director elections from plurality standard to

majority standard and that the voting policy previously adopted by our Board

largely accomplishes the same goals as majority vote standard We also

recognize that many shareholders believe majority vote standard would increase

the Board of Directors accountability to shareholders and provide shareholders

with more meaningful role in director elections

After considering all of these factors the Board has decided to submit to

shareholders for approval at EMCs 2008 Annual Meeting proposal to

amendEMCsgovernance documents to change to majority vote standard for

the election of directors

Adoption of Simple Majority Vote

We believe that the limited applicability of EMCs two-thirds vote requirement to

certain fundamental decisions including charter amendments and extraordinary

transactions serves to ensure that such changes are only made when broad

consensus of shareholders agrees that change is prudent We also recognize that

many EMC shareholders believe that eliminating supermajority requirements

would provide shareholders with greater voice in expressing their views on

matters impacting EMC

After considering all of these factors the Board has decided to submit to

shareholders for approval at EMCs 2008 Annual Meeting proposal to

amendEMCsgovernance documents to adopt simple majority vote



We believe these steps demonstrate our responsiveness to shareholders and our

commitment to corporate governance best practices Thank you for your continued

interest in EMC

Regards

Joseph Tucci

Chairman President and Chief Executive Officer

November 2007



EXHIBIT



JOHN CHEVEDDEN
                                            

                                                                

December 29 2007

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

EMC Corporation EMC
Shareholder Position on Company No-Action Request

Rule 14a-8 Proposal Simple Majority Vote

William Steiner

Ladies and Gentlemen

The company December 21 2007 no action request is incomplete It does not state even in any

unsupported manner whatsoever that the topic of the proposal will be completely adopted This

is the text of the proposal bold added
RESOLVED EMC shareowners urge our company to take all steps necessary

in compliance with applicable law to fully adopt simple majority vote

requirements in our Certificate of Incorporation and by-laws

The company even repeats the above bold text in the body of its letter Although the company
mentions adopting simple majority vote in number of places it never states that it will

completely adopt simple majority voting Even the exhibit letter does not clarif whether the

company will or will not have completed transition to simple majority vote

The same is true in the company mention of certain default supermajority voting provisions The

company is vague as to whether these are all the default supermajority voting provisions that

need be changed This is important because the company does ague that it is seeking substantial

credit for implementing some but not all of this rule 4a-8 proposal

This also puts the shareholders in the position of potentially having to address this very topic

again in 2009 rule 14a-8 proposal to complete the incomplete work the company may be doing

now Full implementation is particularly important because EMC shareholders gave 83%

support to this rule 14a-8 proposal topic in 2007

The company is further vague in not disclosing the percentage vote required for approval of its

proposal The company exhibit even expresses hesitation in adopting its own proposal by stating

that its current supermajority vote requirements are prudent

For these reasons it is respectfully requested that concurrence not be granted to the company on

any basis It is also respectfully requested that the shareholder have the last opportunity to

submit material in support of including this proposal since the company had the first

opportunity

***FISMA & OMB Memorandum M-07-16***
***FISMA & OMB Memorandum M-07-16***



Sincerely

John Chevedden

cc

William Steiner

Paul Dacier dacierpaul@emc.com
Assistant Secretary



JOHN CHEVEDDEN
                                            

                                                                

January 142008

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

EMC Corporation EMC
Shareholder Position on Company No-Action Request

Rule 14a-8 Proposal Simple Majority Vote

William Steiner

Ladies and Gentlemen

Given second bite at the apple the company January 11 2008 no action request supplement is

still vague and incomplete The company is again vague on whether it will only opt out of some

of its default supermajority voting provisions

The company December 21 2007 no action request did not state even in any unsupported

manner whatsoever that the topic of the proposal will be completely adopted This is the text of

the proposal bold added
RESOLVED EMC shareowners urge our company to take all steps necessary

in compliance with applicable law to fully adopt simple majority vote

requirements in our Certificate of Incorporation and by-laws

Although the company mentions adopting simple majority vote in number of places it never

states that it will completely adopt simple majority voting Even the Dear Shareholders exhibit

letter does not clarif whether the company will or will not have completed transition to simple

majority vote

The company is vague as to whether the specified default supermajority voting provisions are all

the default supermajority voting provisions that need to be changed This is important because

the company does ague that it is seeking substantial credit for implementing some but not all of

this rule 14a-8 proposal

This also puts the shareholders in the position of potentially having to address this very topic

again in 2009 rule 14a-8 proposal to complete the incomplete work the company may be doing

now Full implementation is particularly important because EMC shareholders gave 83%-

support to this rule 14a-8 proposal topic in 2007

The company is again vague in not disclosing the percentage vote required for approval of its

proposal The company Dear Shareholders exhibit even expresses hesitation in adopting its

own proposal by stating that its current supermajority vote requirements are prudent

***FISMA & OMB Memorandum M-07-16*** ***FISMA & OMB Memorandum M-07-16***



copy of this letter is forwarded to the company in non-PDF email In order to expedit
the rule 14a-8 process it is requested that the company forward any addition rule 14a-8

response in the same type format to the undersigned

For these reasons it is requested that the staff find that this resolution cannot be omitted from the

company proxy It is also respectfully requested that the shareholder have the last opportunity to

submit material in support of including this proposal since the company had the first

opportunity

Sincerely

John Chevedden

cc

William Steiner

Paul Dacier dacierpaulemc.com
Assistant Secretary


